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RECCRDATION NC D7/0¥ '& FILED
July 31, 2007

AUG 0 6 07 351 PM
ooretary SURFACE TRANSPORTATION BOARD

Surface Transportation Board
Washington, D.C. 20423-0001

Dear Sir or Madam:

In accordance with the provisions of Section 11303 of the Revised Interstate
Commerce Act, 49 U.S.C. §11301 of Title 49 of the Code of Federal Regulations, |
request, as an officer of Chittenden Trust Company, that the enclosed document be
recorded and filed with the Surface Transportation Board.

You will find enclosed herewith two originals of a Chattel Mortgage and Commercial
Security Agreement, dated July 31, 2007, by and between Railway Services, Inc. (as
Grantor), Vermont Railway, Inc. (as Borrower), and Chittenden Trust Company dba
Chittenden Bank (as Lender). These documents are primary documents. This
Chattel Mortgage and Commercial Security Agreement is intended to secure the
indebtedness of the Borrower to the Lender for a revolving line of credit loan and
term loan.

A description of the equipment covered by this document is as follows:
GMRC 304 1971 EMD GP40 s/n 734043
GMRC 305 1970 EMD GP40 s/n 7229-11
VTR 303 1977 EMD GP40-2 s/n 776025-15
VTR 310 1976 EMD GP40-2WB 78A1-1108
VTR 311 1976 EMD GP40-2WB s/n A3457
The parties to this Chattel Mortgage and Commercial Security Agreement are:

Grantor: Railway Services, Inc.
1 Railway Lane
Burlington, VT 05401
Attn: David Wulfson

Borrower:  Vermont Railway, Inc.
1 Railway Lane
Burlington, VT 05401
Attn: David Wulfson
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® Page 2 July 31, 2007

Lender: Chittenden Trust Company dba Chittenden Bank
Two Burlington Square
Burlington, VT 05401
Attn: Reginald E. Greene

A fee of $70.00 is enclosed. After recordation, please retum an original o me at the
address noted above.

A short summary of the document to appear in the index is as follows:

Chattel Mortgage and Commercial Security Agreement between
Railway Services, Inc. (1 Railway Lane, Burlington, VT 05401) as
Grantor, Vermont Railway. Inc. (same address) as Borrower, and
Chittenden Trust Company dba Chittenden Bank (Two Burlington
Square, Burlington, VT 05401) as Lender, dated July 31, 2007, covering:
GMRC 304 1971 EMD GP40 s/n 734043

GMRC 305 1970 EMD GP40 s/n7229-11,

VTR 303 1977 EMD GP40-2 s/n 776025-15

VTR 310 1976 EMD GP40-2WB 78A1-1108

VTR 311 1976 EMD GP40-2WB s/n A3457

Thank you

Sincerely,

Encloséres
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, COMMERCIAL SECURITY AGREEMENT

Borrower: VERMONT RAILWAY, INC. Lender: CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN

1 RAILWAY LANE BANK

BURLINGTON, VT 05401 , __’ ,OSL() . g! £ Burfington Square
1] Two Burlington Square
RELCRDATION NC PO Box 820

Burlington, VT 05402-0820

Grantor:  RAILWAY SERVICES, INC. e g ¢ g7 3.51PM

1 RAILWAY LANE

W
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BURLINGTON, VT 05401
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THldl COMMERCIAL SECURITY AGREEMENT dated July 31, 2007!‘ Is made and executed among NAlll.- :V SERVICES, INC. {"Grantor");
M b Y d/b/a CHITTENDEN BANK ("Lender”
VERMONT RAILWAY, INC. {("Borrower”); and CHITTENDEN TRUST COMP&“s% h/a | { Cl3 b...' W CL’\d

WP ot 1]
GRANT OF SECURITY INTEREST. For valuable consideration, Grantor]grants hto Le:l‘in'r a sech‘:“’%ﬁeust the Col!atoul to secure the
Indebtedness and agrees that Lender shail have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter ansing, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of ail other obligations under the Note and this Agreement:

GMRC 304 1871 EMD GP40 S/N 7340-43; GMRC 305 1970 EMD GP40 S/N 7229-11; VTR 303 1977 EMD GP40-2 §/N 776025-15; VTR
310 1976 EMD GP40-2WB 78A1-1108; VTR 311 1976 EMD GP40-2WB S/N A3457; whether any of the foregoing is owned now or
acquired later; all accessions, additions, replacements, and substitutions relating to any of the foregoing; all records of any kind relating to
any of the foregoing: all proceeds relating to any of the foregoing {including insurance, general intangibles and accounts proceeds).

In addition, the word "Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereatter
ansing, and wherever located:

(A) All accessions, attachments, accessores, replacements of and additions to any of the collateral described herein, whether added now
or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other nghts, arising out of a sale, lease, consignment
or other disposition of any of the propsrty described n this Collateral section.

(D} All proceeds lincluding insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Coliateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settiement or other process.

(E} Al records and data relating to any of the property described in this Collateral section, whether in the form of a wriing, phatograph,
microfilm, microfiche, or electronic media, together with all of Grantor's night, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and habilites, plus intsrest thereon, of
erther Grantor or Borrower to Lender, or any one or more of them, as well as all claims by Lender against Borrower and Grantor or any one or
more of them, whether now exisung or hereafter ansing, whether related or unrelated to the purpose of the Note, whether voluntary or
otherwise, whether due or not due, direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliguidated, whether
Borrower or Grantor may be hable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise,
and whether recovery upon such amounts may be or hareafter may become barred by any statute of limitations, and whether the obligation 10
repay such amounts may be or hereafter may become otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement saecures all future advances made by Lender to Borrower regardiess of whether
the advances are made a) pursuant to a commitment or b) for the same purposes.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable faw, {(A) Borrower
agrees that Lender nead not tell Borrower about any action or inaction Lender takes in connaction with this Agreement; (B} Borrower assumes
the responsibility for being and keeping informed about the Collateral; and (C} Borrower waives any defenses that may arise because of any
acuon or inaction of Lender, including without limitation any failure of Lender to realize upon the Collateral or any delay by Lender in realizing

upon the Collateral; and Borrower agrees to remain hable under the Note no matter what action Lender takes or fails to take under this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: {A) this Agreement is executed at Borrower's request and not
at the request of Lender; {B) Grantor has the full right, power and authority to enter into this Agreement and to pledge the Coilateral to Lender;
(C) Grantor has established adequate means of abtaining from Borrower on a continuing basis information about Borrower's financial condition;
and (D) Lender has made no representation to Grantor about Borrower ar Borrower's creditworthiness.

GRANTOR'S WAIVERS. Grantar waives all requirements of presentmant, protest, demand, and notice of dishonor or non-payment to Borrower
or Grantor, of any other party to the Indebtedness or the Collateral. Lender may do any of the follawing with respect to any obligation ot any
Borrower, without first obtaining the consent of Grantor: {A) grant any extension of time for any payment, (B} grant any renewal, {C) permit

any modification of payment terms or other terms, or (D) exchange or release any Coflateral or other security. No such act or failure to act
shall affect Lender's rights against Grantor or the Collateral.

UGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender {whether
check.mg. savings, or some other account}. This includes alf accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor autharizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any

and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff
nghts provided n this paragraph,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Organization. Grantor is a corporatian for profit which is, and at all times shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of the State of Vermont. Grantor is duly authorized to transact business n all other states in which Grantor
is doing businass, having obtained all necessary filings, governmental ficenses and approvals for each state in which Grantor s doing
business. Specifically, Grantor s, and at all times shall be, duly qualified as a foreign corporation mn all states in which the failure to so
qualify would have a matenal adverse effect on its business or financial condition. Grantar has the full power and authority to own #its
properties and to transact the business in which it 1s presently engaged or presently proposes to engage. Grantor maintains an office at 1
RAILWAY LANE, BURLINGTON, VT 05401. Unless Grantor has designated otherwise in writing, the principal office is the office at which
Grantor keeps its books and records including 1ts records concerning the Collateral. Grantor will notify Lendes prior to any change in the
location of Grantor's state of organization or any change in Grantor's name. Grantor shall do all things necassary to preserve and to keep
in full force and effect its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and
decrees of any governmental or quasi-governmenta) authority or court applicable to Grantor and Grantor's business activities.

Authorization. Grantor's execution, delivery, and performance of this Agreement and all the Related Documents have been duly authorized
by all necessary action by Grantor, do not require the consent or approval ot any other person, regulatory authority, or governmental body,
and do not conflict with, result in a violation of, or constitute a default under (1) any provision of {a} Grantor's arucles of incorporation or
organization, or bylaws, or (b} any agreement or other instrument binding upon Grantor or {2) any law, governmental reguiation, court
decree, or order applicable 1o Grantor or to Grantor's properties. Grantor has the power and authonty to enter into the Note and the
Related Documents and to grant collateral as security for the Indebtedness. Grantor has the further power and authority to own and to
t-+i4 all of Grantor's assets and properties, and to carry on Grantor's business as presently conducted.

f fection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender’'s secunty
:rest in the Collateral. Upon raquest of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Hateral, and Grantor will note Lender's inturest upon any and a!f rhattel papor and instruments if not delivered to Lender i+ possession
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by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender’s address shown above {or such other addresses as Lendar may
designate from ume to time) prior to any {1) change in Grantor's name; (2] change in Grantor's assumed business name(s); {3} ‘-hange
in the management of the Corporation Grantor; (4) change in the authonzed signeri{s); (5] change in Grantor's principal office .1 tdress;
{6) change in Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (B} change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor'- name
or state of organization will take effect until after Lender has received notice. Grantor represents and warrants to Lender that Grantor has

provided Lender with Grantor's correct Employer Identification Number. Grantor promptly shall notify Lender should Grantor apply for or
obtain a new Employer |dentificatton Number.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, ar general intangibles, as defined by the
Urniform Commercia! Code, the Collateral is enforceable in accordance with 1ts terms, is genuine, and fully complies with all apphcable laws
and regulattons concerning form, content and manner of preparation and execution, and all persons appearing to be obhgated on the
Collateral have authonity and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims agamst any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disciosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without hmitation the
following: (1) all real property Grantor owns or is purchasing; (2) all real property Grantor s renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral 18 or may be located.

Rem(_)val of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, morigage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes security
wnterasts even if junior in night to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon recept, Grantor shall
immediately deliver any such proceeds to Lender. -

Title. Grantor represents and warrants to Lender that Grantor holds good and marketabls title to the Collateral, free and clear of all liens
and encumbrances except for the hien of this Agreement. No financing statament covering any of the Collateral is on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or matenal furnished in connaction with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collateral.

inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and lens upon the Collateral, its use or operation. upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any hien if Grantor Is In good faith conducting an apprapriate proceeding to contest
the obligation to pay and so long as Lender's interest in the Collateral 1s not jeopardized in Lender’s sole opinion. If the Collateral i1s
subjected to a hen which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to prowde for the discharge of the lien plus any interest, costs,
reasonable attorneys’ fees or other charges that could accrue as a result of foreclosure or sale of the Collateral In any contest Grantor
shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name
Lender as an additionat obligee under any surety bond furnished in the contest proceedings.

Repairs and Maintenance. Grantor shall keep and maintain and shall cause others to keep and maintain the Coilateral in good order, repair
and merchantable condition. Grantor shall further make and/or cause all necessary repairs to be made to the Collateral, including the repair
and restoration of any portion of the Collateral that may be damaged, lost or destroyed. (n addition, Grantor shall not, without the prior
written consent of Lender, make or permit to be made any alterations to any of the Collateral that may reduce or impair the Collateral’s use,
value or marketability. Furthermore, Grantor shall not, nor shall Grantor permit others to abandon, commit waste, or destroy the Collateral
or any part or parts thereof. Grantor further agrees 1o furmish Lender with ewidence that such taxes, assessments, and governmental and
other charges have been paid in full and in 8 timely manner. Grantor may withhold any such payment or may elect to contest any hen if
Grantor s In good faith conducting an appropriate proceeding to contest the obligation to pay and so long as Lender's interest in the
Coliateral 1s not jeopardized.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, \ncluding
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agnicultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, 1s not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remamns a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are
based on Grantor's due diigence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and wawves any
future claims against Lender for indemnity or contribution 1n the event Grantor becomes lable for cleanup or other costs under any
Environmental Laws, and {2) agrees to indemnify, defend, and hold harmless Lender against any and all claims and losses resulting from a
breach of this provision of this Agreement. This obligation to indemnify and defend shall survive the payment of the Indebtednass and the
satisfaction of this Agreement.

Maintenance of Casualty insurance. Grantor shall procure and maintain all risks insurance, mcluding without limitation fire, theft and
hability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable 1o Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies or certificates of insurance In form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten (10) days’ prior written notice to Lender and not mchgdmg any
disclaimer of the msurer's habity for failure to give such a notice. Each insurance policy also shall inciude an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission of default of Gri?ntor or any other person. In connection
with all policies covering assets in which Lender holds or 1s offered a secunty interest, Grantor will provide Lender with suqh loss payable
or other endorsements as Lender may require. |f Grantor at any time fails to obtain or maintain any insurancg as required under this
Agreement, Lender may {but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses
"single interest mnsurance,” which will cover only Lender's interest in the Collateral.

Application of insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral if the estimated cost of
repair or replacement exceeds $2,500.00, whether or not such casualty or loss is covered by insurance. Lender may make proof of loss if
Grantor fails to do so within hifteen {1 5} days of the casualty. All proceeds of any insurance on the Collateral, including accrued proceeds
thereon, shall be held by Lender as part of the Collateral. If Lender consents to repair or replacement of the damaged or destroyed
Collateral, Lender shall, upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of
repair or restoration. If Lender does not consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount o_f the
proceeds to pay all of the Indebtedness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed within six {6}
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the
Indebtedness.

Required Insurance. So long as this Agreement remains n effect, Grantor shall, at its sole cost, kesp and/or cause others, at their expense,
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to keep the Collateral constantly insured aganst loss by fire, by hazards included within the term "extended coverage,” and by such other
hazards {including flood insurance where applicabla) as may be required by Lender.

insurance Proceeds. Lender shall have the right to directly receive the proceeds of all insurance protecting the Collateral. In the event that
Grantor should receive any such insurance proceeds, Grantor agrees to immediately turn over and to pay such proceeds directly to Lender.
All insurance proceeds may be applied, at its sole option and discretion, and in such a manner as Lender may determine (atter payment af
all reasonable costs, expenses and attorneys’ fees necessarily paid or fees necessarily paid or incurred by Lender in 'ﬂ'lIS connection), for trze
purpose of: {1) repairing or restoring the lost, damaged or destroyed Collateral; or {2} reducing the then outstanding balance of Grantor's
indebtadness.

Lender's receipt of such insurance proceeds and the application of such proceeds as provided herein shall not, however, affect the hen of
this Agreement. Nothing under this section shall be deemed to excuse Grantor from its obligations promptly to repair, repla_ce or restore
any lost or damaged Collateral, whether or not the same may be covered by insurance, and whether or not such proceeds of insurance are
available, and whether such proceeds are sufficient in amount to complete such repair, replacement or restoration to the satisfaction of
Lender. Furthermors, unless otherwise confirmed by Lender in writing, the application or release of any insurance proceeds by Leqder shatl
not be deemed to cure or waive any Event of Default under this Agreement. Any proceeds which have nat been disbursed within six (6)
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the
Indebtedness.

insurance Reserves. Lender may require Grantor to mamntain with Lender reserves for payment of insurance premwums, which reserves shail
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15} days before payment i1s due, the reserve
funds are insufficient, Grantor shall upon demsand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by paymant of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender 1s not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premwums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furmsh to Lender reports on sach existing policy of nsurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; {3) the amount
of the policy; (4} the property insured; {5} the then current value on the basts of which insurance has been obtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (howaver not more

often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Prior Encumbrances. To the extent apphcable, Grantor shall fully and timely perform any and all of Grantor's obligations under any prior
Encumbrances affecting the Colfateral. Without limwting the faregoing, Grantor shall not commit or permit to exist any breach of or default
under any such prior Encumbrances. Grantor shall further promptly notify Lender in writing upon the occurrence of any event or
circumstances that would, or that might, result in a breach of or default under any such prior Encumbrance. Grantor shall further not
modify or extend any of the terms of any prior Encumbrance or any indebtedness secured thereby, or request or obtain any additional foans
or other extensions of credit from any third party creditor or creditors whenever such additional 1oan advances or other extensions of credit
may be directly or indirectly secured, whather by cross-collateralization or otharwise, by the Collateral, or any part or parts thereof, with
possible preference and priority over Lender's security interest. Grantor additionally agrees 10 obtain, upon Lender's request, and n form
and substance as may then be sausfactory to Lender, appropnate wawers and subordinations of any lessor's liens or privileges, vendor's
liens or privileges, purchase money security interests, and any other Encumbrances that may affect the Collateral at any time.

Future Encumbrances. Grantor shall not, without the prior written consent of Lender, grant any Encumbrance that may affect the
Collateral, or any part or parts thereof, nor shall Grantor permit or consent to any Encumbrance attaching to or being filed against any of
the Collateral in favor of anyone other than Lender. Grantor shall further promptly pay when due all statements and charges of machanics,
matenalmen, laborers and others incurred in connection with the alteration, improvement, repair and maintenance of the Collateral, or
otherwnse furnish appropriate secunity or bond, so that no future Encumbrance may ever attach to or be filed against any Collateral. In the
avent that the Collateral or any part or parts thereof 1s and/or may be located in andfor on leased premises, Grantor shall promptly pay the
tull amount of such rental or lease payments whenever the same shall be due so that no lessor's lien or privilege may ever attach to or
affect any of the Collateral with possible preference and priority over the lien of this Agreement. in the event that any of the Collateral is
purchased or otherwise acquired by Grantor on a credit or deferred payment sales basis, Grantor shall promptly pay the full amount of the
purchase or acquisition price of such Collateral so that no vendor's lien or privilege, or purchase money sacurnity interest, may ever attach to
or be asserted against any of the Collateral with possible preference and priority over the lien of this Agreement. Grantor additionally
agress to obtamn, upon request by Lender, and in form and substance aa may then be satisfactory to Lender, appropriate waivers and/or

subordinations of any lessor's liens or privileges, vendor's liens or privilegas, purchase money security interests, and any other
Encumbrances that may affect the Collateral at any time.

As long as this Agreement remains in effact, Grantor will not permit any levy, attachment or restraint to be made affecting any of the
Collateral, or permit any notice of lien to be filed with respect to the Collateral or any part or parts thereof, or permit any receiver, trustee,
custodian or assignee for the benefit of creditors to be appointed to take possession of any of the Collateral. Notwithstanding the
foregoing, Grantor may, at its sole expense, contest In good faith by appropriate proceedings the validity or amount of any levy,
attachment, restraint or lien filed against or atfecting the Collateral, or any part or parts thereof; provided that {1) Grantor notifies Lender

jn advance of Grantor's intent to contest such a levy, attachment, restraint or lien, and {2} Grantor provides additional securnty to Lender,
in form and amount satisfactory to Lendar.

Notice of Encumbrances. Grantor shall immediately notify Lender 1 writing upon the filing of any attachment, hien, judicial process, claim,
or other Encumbrance. Grantor additionally agrees to notify Lender immaedtately in writing upon the occurrence of any default, or event that
with the passage of time, failure to cure, or giving of notice, might result in a default under any of Grantor's obligations that may be
secured by any presently existing or future Encumbrance, or that might result in an Encumbrance atfacting the Collateral, or should any of
thr Collateral be seized or attached or levied upon, or threatened by seizurs or attachment or levy, by any parson other than Lender.

and Records. Grantor will keep_proper books and records with regard to Grantor's business activities and the Collateral in which a
¢ Interest 13 granted hereunder, in accordance with GAAP, applied on a consistent basis throughout, which books and records shall
reasonable timas be open to inspection and copying by Lender or Lender's designated sgents. Lender shall also hava the right to

n., 2ct Graqtor's books and records, and to discuss Grantor's atfairs and finances with Grantor's officers and reprasentatives, at such
reasonable times as Lender may designate.

FAnancing Statoma_nts. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are nacessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor will pay all fiing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement. If

Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION. Untit default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Coilateral. if Lender at any time has possession ot any Collateral, whether before or after an Event of Default,
Lender shall be deemed to have exercised reasanable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shalf request or as Lender, in Lander's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps

necessary to presarve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or i
Grantor fails to comply with any provision of this Agresment or any Related Documents, including but not limited to Grantor's fallure to
discharge or pay when due any amounts Grantor is requited to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not be obligated to) take any action that Lendsr deems appropriate, including but not limited to discharging or
payinu all taxes, hens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insur*.g, maintaining and praserving the Cotlateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the re » charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses w'll become a
part r the Indebtedness and, at Lender's option, will {A) be payable on demand; (B) be added to the balance of the Note and be 1pp -tioned
amoi. and be payable with any instaliment payments 1o becomo due during either (1) the tarm of any applicable insurance policy, or  °1 the



COMMERCIAL SECURITY AGREEMENT

Loan No: 1415131 (Continued) Page 4

remaining term of the Note; or {C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Agrezment also

\gﬂ: st-:cure paymant of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
efault.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Borrower fails to make any payment when due under the Indebtedness.

Other De(aults_. Borrower or Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this
Agreement or in any of the Related Documents or to comply with or to perform any term, obhgation, covenant or condition contained 1n any
other agreement between Lender and Borrower or Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase
or sales agreement, or any other agreemant, in favor of any other creditor or person that may materially affect any of Grantor's property or

Borrower's or any Grantor's abiity to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or Grantor or on Borrower's or
Grantor's behalf, or made by Guarantor, or any other guarantor, endorser, surety, or accommodation party, under this Agreement or the
Related Documents in connection with the obtaning of the Indabtedness evidenced by the Note or any secunty document directly or

indirectly securing repayment of the Note 1s false or misleading in any material respect, either now or at the time made or furnished or
becames false or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect {including falure of any
collateral document to create a vald and perfected security interest or lien} at any time and for any reason.

Insoivency. The dissolution or termination of Borrower's or Grantor's existence as a going business, the insolvency of Borrower or Grantor,
the appointment of a receiver for any part of Borrower's or Grantor's property, any eassignment for the banefit of creditors, any type of
creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower or Grantor.

Creditor or Forfelture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or Grantor or by any governmental agency against any collatersl securing
the Indebtedness. This includes a garnishment of any of Borrower's or Grantor's accounts, including deposit accounts, with Lender.
However, this Event of Default shall not apply if there is a good farth dispute by Barrower or Grantor as to the validity or reasonableness of
the claim which 1s the basis of the creditor or forferture proceeding and f Borrower or Grantor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determmed
by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

Execution; Attachment. Any execution or attachment is levied aganst the Collateral, and such execution or attachment is not set aside,
discharged or stayed within thirty (30) days after the same 15 levied.

Ch_ange in Zoning or Pub!'lc Restriction. Any change in any zoning ordinance or regulation or any other public restriction is enacted, adopted
or implemented, that imits or defines the uses which may be made of the Collateral such that the present or intended use of the Collateral,
as specified in the Related Documents, would be in violation of such zoning ordinance or regulation or public restriction, as changed.

Default Under Other Lien Documents. A default occurs under any other mortgage, deed of trust or security agreement covenng all or any
portion of the Collateral.

Judgment. Unless adequately covered by insurance in the opinion of Lender, the entry of a final judgment for the payment of money
involving more than ten thousand dollars {$10,000.00} against Borrower or Grantor and the fallure by Borrower or Grantor to discharge the
same, or cause it to be discharged, or bonded off to Lender's satisfaction, within thirty {30) days from the date of the order, decree or
process under which or pursuant to which such judgment was entered.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor, or any other guarantor, endorser, surety,
or accommaodation party of any of the Indebtedness or Guarantor, or any other guarantor, endorser, surety, or accommodation party dies or
becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the indebtedness.

Adverse Change. A material adverse change occurs in Borrower's or Grantor's financial condition, or Lender believes the prospect of
payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
nghts of a secured party under the Vermont Uniform Commercial Code. In additton and without limitation, Lender may exercise any one or more
of the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Borrower would be required
to pay, immediately due and payable, without notice of any kind to Borrower or Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. Hf the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts ta return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender’s
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or 1s of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
s to be made. However, no notice need be prowvided to any parson who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person’s night to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
hmitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreememnt and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Recelver. Lender shall have the nght to have a receiver appointed to take possession of all or any part of the Coliateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding forecfosure or sale, and to collect the Rents from the
Collaterat and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appointment of a recewver shall exist whether or not the apparent value of the Collateral
exceeds the indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any ume in Lender's discretion transfer any Collateral into Lender’s own name or that of Lender’'s nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the |ndgbtedness or apply 1t to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, Instruments, chattel paper, choses i action, or similar property, Lenfier may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral 1s then due. For these purposes, Lender may, on behalt of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and items pertaming to payment, shipment, or storage of any Collateral. To facilitate coflection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. i Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Borrower for any deficiency
remaining on the Indebtedness due to Lender after apphcation of all amounts received from the exsrcise ot the nghts provided n this
Agreement. Borrower shall be liable for a deficiency even if the transaction described in this subsection 1s a sale of accounts or chattel

paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the prowvisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other nghts and
remedies 1t may have available at law, in equity, or otherwise.

Election of Remedies. Except as may be prohibited by applicable law, all of Lender’s rights and remedies, whether evidenced by this

Agreement, the Related Documents, or by any other wnting, shall be cumulative and may be exercised smgularly_ or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
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perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

LIMITATION ON RIGHT OF SETOFF. Lender agrees that it will exercise its nght of setoff, as described above, only in the event of default under
the terms of the Note or any related document, including {without himutation} the Business Loan Agreement, any Guaranty, any Mortgage, any
Security Agreement, any Pledge Agreement, or any Letter of Credit Reimbursement or similar agreement.

BANKRUPTCY ARREARAGES. If Borrower files a petition under the Bankruptcy Code and seeks to pay any amount which Is past due under this
Note, Mortgage and Security Agreement as of the date of fiing of the petition thraugh a Chapter 11 or 13 plan, Borrower agrees to pay Ler_'tder
Interest on the amounts past due (arrearages) at the Interest Rate. Interest will be calculated on the total amount past due as of the date of fiing
of the petitionithis may include Interest on past due Interest and late charges) for the tme required 10 pay the past due amounts through the
bankruptcy case.

ADDITIONAL EVENT OF DEFAULT. The Grantor fails to plant, cultivate and harvest craps in due season.

ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender may demand more security or new parties obligated to pay any debt Borrower
owes to Lender as a condition of giving up any other remedy.

LIMITATION ON GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lender agrees that it will not exercise its nghts to
collect the accounts and to notify account debtors to make payments directly to Lender for application to the Indebtedness unless an event of
detault occurs under the terms of the Security Agreement, Note, or related documents.

TITLE DISCLOSURE. Borrower and/or Grantor will provide to Lender written disclosure of any hens and encumbrances on the collateral in
addimon to Lender's hen and such disclosure will serve to qualify, and not contradict, the representations and warranties of the Title provision
above

HAZARDOUS SUBSTANCES DISCLOSURE. Barrower will provide to Lender wrntten disclosure ot any prior use of the collateral for the
generation, manufacture, storage, transportation, treatment, disposal, release or threatened release of any hazardous waste or substance.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO ACCOUNTS. (a) At the ume any Account becomes subject to a
security interests in favor of Lender, the Account shall be a good and valid account representing an undisputed, bona fide indebtedness incurred
by the account debtor, for merchandise held subject to delivery instructions or previously shipped or delivered pursuant to a contract of sale, or
for services previously performed by Grantor with or for the account debtor. So long as this Agreement remains in effect, Gsantor shall not,
without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with regard to any such Accounts. There shall
be no setoffs or counterclaims against any of the Collateral and no agreement shall have been made under which any deductions or discounts
may be claimed concerming the Collateral except those disclosed to Lender in writing.

{b} Verfications. Grantor additionally agrees that Lender or Lender's agents may perodically contact individual debtors whose Notes,
Instruments and Chatte! Paper have been assigned and pledged under this Agreement in order to vernfy the amounts then owing under such

obhgations, to determine whether such debtors have any offsets or counterclaims aganst Grantor, and with respect to such other matters about
which Lender may inquire.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO INVENTORY. Collateral consisting of inventory and other goods 1s not
currently located and, as long as this Agreement remains in effect, will not be kept in a field or public warehouse or with a bailee, and shall be
kept only at locations approved by Lender. Grantor will not permit any of he Collateral to be incorporated in or ptaced upon any real immovable)
property In such a way that it becomes immobilized under applicable State law. Upon Lender's request, Grantor shall cause any owners or

mortgagees of the real property upon which any of the Collateral may be located to furnish to Lender waivers with respact to any rights in or to
the Collateral.

ELABORATION OF HAZARDOUS SUBSTANCES PARAGRAPH. I the real property is located in Massachusetts, terms used in Hazardous
Substances paragraph, below, shall also have the meanings &s set forth in M.G.L. Chapter 21E and Chapter 21C.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisians are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wnting
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasanable
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay
someone eise to help enforce this Agreement, and Grantor shall pay the costs and expensas of such enforcement. Costs and expenses
include Lender's reagonable attorneys' feaes and legal expenses whether or not there 18 a lawsuit, including reasonable attorneys' fees and
legal expenses for bankrupticy procesdings {including efforts to modify or vacate sny automauc stay or mjunction), appeals, and any

anticipated post-judgment collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
prowvisions of this Agreemant.

Governing Law. This Agreement will_be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the

{7ws of the State of Vermont without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State of
ermont.

it and Seversl Liabllity. All obhgations of Borrower and Grantor under this Agreement shall be joint and several, and all references to
shall mean each and every Grantor, and all references to Borrower shall mean each and every Borrower, This means that each
¢ and Grantor signing below is responsible for all obligations in this Agreement. Where any one or more of the parties is a
- on, partnership, imited liability company or similar entity, it is not necessary for Lender to inquire into the powers of any of the
. directors, partners, members, or other agents acting or purporting to act on the entity's behalf, and any obligations made or
-1 in reliance upon the professed exercise of such powars shall be guarenteed under this Agreemeant.

« ability .of Lender. The relationship between Borrower and Grantor and Lender created by this Agreement is strictly a debtor and

+ vl relationshup and not fiduciaty in hature, nor is the relationship to be construed as creating any partnarship or joint venture between
- 'vr and Borrower and Grantor. Borrower and Grantor are exerciging Borrower's and Grantor's own judgmant with respect .
Burrower's and Grantor's business. All infarmation supplied to Lender is for Lender's protection only and no other party is entitled to rely
on such information. There is no duty for Lender to review, inspect, supervise or inform Borrower and Grantar of any matter with raspect
to Borrower's and Grantor's business. Lender and Borrower and Grantor intend that Lender may reasonably rely on all information supplied
by Borrovyer and Grantor to Lender, together with all representations and warranties given by Borrower and Grantor to Lender, without
investigation or confirmation by Lender and that any investigation or failure to investigate will not diminish Lender's right to so rely.

Notice of Lender's Breach. Grantor must notfy Lender in writing of any breach of this Agreemant or the Related Documents by Lender and
any other claim, cause of action or offset against Lender withun thirty {30} days after the occurrence of such breach or after the accrual of

such claim, cause of action or offset. Grantor waives any claim, cause of action or offset for which natice is not given in accordance with
this paragraph. Lender 1s entitled to rely on any failure to give such notice.

Indemnification of Lender. Grantor agrees to indemnify, to defend and to save and hold Lender harmiess from any and all ciaims, suits,
obligauons, damages, losses, costs and expenses {including, without limitation, Lender's reasonable attorneys' fees), demands, habiities,
penalties, fines and forfeitures of any nature whatsoever that may be asserted aganst or incurred by Lender, its officers, directors,
employees, and agents ansing out of, relating to, or in any manner occasioned by this Agreement and the exercise of the rights and
remedies granted Lender under this, as well as by (1) the ownership, use, operation, construction, renovation, demolition, preservation,
management, repair, condition, or maintenance of any part of the Collateral: {2) the exerciss of any of Grantor's nghts collaterally
assigned and pledged to Lender hereunder; (3) any failure of Grantor to parform any of its obligations hereunder; and/or {4} any fallure of
Grantor to comply with the environmental and ERISA obligations, representations and warranties set forth heremn. The foregoing indemnity
provisions shall survive the cancellation of this Agreement as to all matters arising or accruing prior to such cancellation and the foregoing
indemnity shall survive In the event that Lender elects to exercise any of the remedies as provided under this Agreement following default
hereunder. Grantor’'s indemnity obligations under this section shall not In any way be affected by the presence or absence of covering
insurance, or by the amount of such insurance or by the failure or refusal of any insurance carrier to pertorm any obligation on s part
under any insurance polcy or policies affecting the Collateral and/or Grantor's business activities. Should any clam, action or proceeding
! = made or brought against Lender by reason of any event as to which Grantor's indemnification obligations apply, then, upon Lender's
v 'mand, Grantor, at its sole cost and expense, shall defend such claim, action or proceeding n Grantar's name, if necessary, by the
+ orneys for Grantor's insurance carrier (if such clam, action or proceeding is covered by insurance), or otherwise by such attorneys as

“der shall approve. Lender may also engage i1ts own attorneys at its reasonable discretion to defend Grantor and to assist in its defense
-1 Grantor agrees to pay the fees and disbursements of such attorneys.
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No Waiver by Lender. Lender shall not be deemed to have waived any nghts under this Agreement unless such waiver 18 given i writing
and signed by Lender No delay or omission on the part of Lender in exercising any nght shall operate as a waiver of such rnight or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior wawer by Lender, nor any course of
dealing between Lender and Grantor, shall constitute & waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered,
when actually received by telefacsimile [uniess otherwse required by law), when deposited with a nationally recognized overnight courier,
or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change 1ts address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or required by law, If there 1s more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary to pertect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantor will remburse Lender for all expenses for the
perfection and the continuation ot the perfection of Lender’s security interest in the Collateral.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegsl, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. It feasible,
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shail be considered deleted from this Agraement. Unless otherwise required by law, the illegality, invahidity, or unenforcaability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement

Sole Discretion of Lender. Whenever Lender's consent or approval is required under this Agreement, the decision as to whether or not to
consent or approve shall be In the sole and exclusive discretion of Lender and Lender's decision shall be final and conclusive.

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agresmsnt shail be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreament and the
Indebtedness by way of forbearance or extension without raleasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Representations and Warrantles. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time
as Borrower's Indebtedness shall be paid in full.

Time is of the Essence. Time i1s of the essence in the performance of this Agreement.

Waive Jury. All parties to this Agresment hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by any
party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically

stated to the contrary, all references to dollar amounts shall mean amounts in [awful money of the United States of America. Words and terms

used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
:(.I) defined In this Agreement shall have the meanings attributed to such taims 1‘2 the Uniform Commercial Code:

dud
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Borrower. The word "Borrower™ means VERMONT RAILWAY, INC. and includes all co-signers ;E'dl?:o-makers signing th
successors and assigns.

ote and all their

Collateral. The word "Collateral” means all of Grantor’'s nght, title and nterest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default™.

Encumbrance. The word "Encumbrance™ means any and all presently existing or future mortgages, liens, pnvileges and other contractual
and statutory secunty interests and nights, of every nature and kind, whether in admiralty, at law, or in equity, that now and/or in the future
may affect the Collateral or any part or parts thereof.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ["SARA"), the Hazardous Materials Transportation Act, 49 U.S C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Sectron 6901, et seq., or other applicable state or federal faws, rules, or
regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean individually, collectively, and interchangeably any of the events of default set forth in
this Agreement in the default section of this Agreement.

GAAP. The ward "GAAP" means generally accepted accounting principles.
Grantor. The word "Grantor” means RAILWAY SERVICES, INC..

Guarantor. The word "Guarantor™ means any guarantor, suréty, or accommodation party of any or all of the Indebtedness, and, in each
case, Grantor's successors, assigns, heirs, personal representatives, executors and admimistrators of any guarantor, surety, or
accommodation party.

Guaranty. The word "Guaranty" means the guaranty from Guarantor, or any other guarantor, endorser, surety, or accommodation party to
Lender, inciuding without imitation a guaranty of ail or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean matenals that, because of therr quanuty, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
wnproperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous
Substances” are used in their very broadest sense and include without himitation any and all hazardous or toxic substances, maternials or
waste as defined by or hsted under the Environmental Laws. The term "Hazardous Substances” also includes, without Iimitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including alt principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents. Specifically, without himitation, Indebtedness includes the future advances set forth in the Future Advances
prowision, together with all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.

Lender. The word "Lender” means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, 1ts successors and assigns.

Note. The word "Note" means NOTE OF EVEN DATE IN THE ORIGINAL AMOUNT OF $600,000.00 AND THE NOTE OF EVEN DATE IN
THE ORIGINAL AMOUNT OF $500,000.00, FROM BORROWER OR GRANTOR TO LENDER, TOGETHER WITH ALL RENEWALS OF,
EXTENSIONS OF, MODIFICATIONS OF, REFINANCINGS OF, CONSOLIDATIONS OF, AND SUBSTITUTIONS FOR.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Descrniption” section of this Agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereatter existing, executed in connection with the Indebtedness.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JULY 31, 2007.
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CORPORATE ACKNOWLEDGMENT

STATE OF\/(?/ 00\ i\ )

COUNTY OF _{ J oM N ;Ss

AT fl,q\\‘\§'tﬁ\ » THIS ”)\ DAY OF BN \sA ,Dr;)_%:’ PERSONALLY
APPEARED YT oy, iAoy » DULY Aumon:zm) AGENT, AGENT or\'féhﬁﬂl&‘e&%w QSR 'LH e

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

BEFORE ME:
CORPORATE ACKNOWLEDGMENT
STATE OF \W OO\ )
g . )ss
county oF _( N0l )
) . 2 - M
AT o 0ededy » THIS ‘A DAY OF ___J\ A\ | . 13, PERSONALLY
- it TR (S S e

APPEARED Lyyuiv(d Liootd® v , DULY AUTHORIZED AGENT, AGENT OF ;o

SIGNER AND SEALER OF THE FOREGQJING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DE F S

BEFORE ME:
VA
A
! CORPORATE ACKNOWLEDGMENT
STATE OF \](-’( AN AR )
. )5S
counTy OF (oA b ¢ )
*) . . - QL{Z}
At S oaron , THIS 7y DAY OF Sulj , 39— , PERSONALLY

~ . Cveenden Paavy L
APPEARED M an M\ € . (o ¢ vnie , DULY AUTHORIZED AGENT, AGENT OF sm}ewem' ,
7
SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME:\:&['EJ 1L LK . l(LL(.C‘x

'NOTARY PUBLI@




ADDITIONAL OBLIGATIONS OF GRANTOR

Grantor, at Grantor‘’s expense, shall cause each unit of the
Collateral to be kept numbered with its road number and will
promptly keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each unit of Collateral in letters not
less than one inch in height as follows:

"Title to this car is subject to documents recorded
with the Surface Transportation Board" :

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
interest of the Lender in such unit of the Collateral, its right
under this Chattel Mortgage and Commercial Security Agreement and
the rights of any assignee of the Lender hereof. The Grantor
will not change the road number of any unit of the Collateral
except with the consent of the Lender and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lender by the Grantor and filed, recorded or deposited in all
public offices where this Chattel Mortgage and Commercial
Security Agreement shall have been filed, recorded or deposited.

Except as above provided, Grantor will not allow the name of
any person, association or corporation to be placed on the
Collateral as a designation that might be interpreted as a claim
of ownership, or other interest provided, however, that the
Grantor may cause the Collateral to be lettered with the names or
initials or other insignia customarily used by Grantor on
railroad equipment for convenience of identification. Grantor
shall indemnify Lender, and any assignee of Lender hereof against
any liability, loss, or expense incurred by any of them as a
result of the aforesaid marking of the Collateral with such name,
initials or insignia. . —m—— e - .




